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SR | |]]1111

. FORM D 05056661

AN
e NOTICE OF SALE OF SECURITIES srv uve v
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR 1L
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Matador Resources Company

Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 & Rule 506 {3 Section 4(6) O ULOE

Type of Filing: 3 New Filing[®@ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Matador Resources Company
Address of Executive Offices (Numnber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240 (972) 371-5200
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) same as above same as above
Brief Description of Business e
Oil and gas exploration and production - @@@ﬁggﬁD
Type of Business Organization T e
X corPoration ad h:mited parmershI:p, already formed O other (please specify): AEN @ S ZLJ
[0 business trust [J limited partnership, to be formed Jwit
Month Year T mh UN

Actual or Estimated Date of Incorporation or Organization: rO L 7J L 0 ] 37 & Actual [J Estimated FRNANCQAL
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION e~

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currentiy valid OMB contro! number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
®

of the issuer;

®  Each general and managing partner of partner issuers.

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check box(es) that Apply: {1 Promoter X Beneficial Owner K Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Foran, Joseph Wm.

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: {1 Promoter 8 Beneficial Owner B4 Executive Officer (] Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

King, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: {3 Promoter [0 Beneficial Owner X Executive Officer [} Director {0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Emest, Michael G.

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: O Promoter 0 Beneficial Owner B Executive Officer ] Director [3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Muth, Robert L.

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: O Promoter O Beneficial Owner X Executive Officer {1 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Wayne, Kathy

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: 0O Promoter [J Beneficial Owner X Executive Officer [J Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Hoevers, Yvonne

Business or Residence Address (Number and Street, City, State, Zip Code)

One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: O Promoter [3J Beneficial Owner X Executive Officer O Director {J General and/or

Managing Partner

Full Name (Last name first, if individual)
Robinson, Bradley M.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years,

®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partner issuers.

Check box(es) that Apply: {1 Promoter {7 Beneficial Owner Executive Officer {3 Director (1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Lancaster, David E.

Business or Residence Address (Number and Street, City, State, Zip Code)
One Lincoln Centre, 5400 LBJ Freeway, Suite 1500, Dallas, Texas 75240

Check box(es) that Apply: [3 Promoter 3 Beneficial Owner 3 Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Funk, James M.

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 198, Blackbumn Road, Sewickley, Pennsylvania 15143

Check box(es) that Apply: 3 Promoter {3 Beneficial Owner [0 Executive Officer B&d Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Holditch, Stephen A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Petroleum Engineering Dept., 507 Richardson Bidg., Texas A&M University, 3116 TAMU, College Station, Texas 77843-3116

Check box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Laney, David

Business or Residence Address (Number and Street, City, State, Zip Code)
Jackson Walker, LLP, 901 Main Street, Suite 6000, Dallas, Texas 75202

Check box(es) that Apply: 0 Promoter 0 Beneficial Owner [J Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
McMichael, Greg L.

Business or Residence Address (Number and Street, City, State, Zip Code)
2562 Country Club Court, Westminister, Colorado 80234

Check box(es) that Apply: O Promoter 0O Beneficial Owner {0 Executive Officer X Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Ohnimus, Steve

Business or Residence Address (Number and Street, City, State, Zip Code)
134 Palm Boulevard, Missouri City, Texas 77459

Check box(es) that Apply: O Promoter [0 Beneficial Owner [ Executive Officer X Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott, Jr., Edward R.

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Greenways Drive, Amarillo, Texas 79119

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
L

of the issuer;

®  Each general and managing partner of partner issuers.

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or dispasition of, 10% or more ofa class of equity securities

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check box(es) that Apply: 1 Promoter O Beneficial Owner [3 Executive Officer & Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

VanBenschoten, David

Business or Residence Address (Number and Street, City, State, Zip Code)

General Mills, Inc., One General Mills Boulevard, Minneapolis, Minnesota 55426

Check box(es) that Apply: L3 Promoter O Beneficial Owner [J Executive Officer {3 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: [J Promoter {0 Beneficial Owner O Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: I3 Promoter 0 Beneficial Owner 1 Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: 0 Promoter 01 Beneficial Owner O Executive Officer O Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: O Promoter O Beneficial Owner {1 Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: 0O Promoter O Beneficial Owner [ Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? & O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $30.000
Yes No
3. Does the offering permit joint ownership of a single unit? X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndiViAUAl STALES) .......cvovevecvoreeecrereercerrerss et iestesereebe s s ves s eeaeseran i ssraas s esnraetsenn s ] All States
Oan) ikl Oiazl Jer) Oteal Jicol [Jiery Oioel [Jipcl OJiFni [Jieal [l [JiIn]
Oy Odin OQrial Oiksl Oiky) Oteal OmeE] Omol Omval Ol ol Omst Jvod
Oty Oine) Oy Ol Do) iy vy [Jinc) i8] Qo) [JIok]l [Jior) [Jiral
Ol Oiscr dresor Oirey Jirxl Oty Owovtl Owval Owal Owvl Qwil Oyl JIeR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL STALES) ........evuricricrirerierirce et et s e resess s e O All States
Ol Okl Oiaz) Oiar) Oieal Jleol Jiery [Oicel Oipcl [JiFn) Oisal i) [Jiin)
Oy Qg OQozal dixs) Okyl Jal Omel Jmol Oival Qe Qoeg Jivs] ol
Oy Qmel OQowl Oinvg) Owvar Oowm Oyl Jivel ol OQiorl [Jok) [Jior] [ipA)
QR Otscl Oispy Ot Oitxl Do Oivn Oval Omwal vy i) Jiwy) CIPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STALES) ........vurvevereririieeireietiee st ease st s s st eae et sbens b enaeas 0 All States
Cliany diaxkl [Jiazl Oarl Qieal Qicol [Jietl [dwpel Jipel [Jirwl [Jieal [OJil [JlIp]
Ouy QN Oial ksl Oky) Al Omel Omel Oma) D OJoan [Jims)  [JiMo)
Oty Oiver Qv Qive] [Jvagy Qg iyl Jivel [Jiwol Jiorl [Qiok] [Jior] [Jira)
Odwr1; discl Otspr [Ny Oimxl ot Ovtl Qival Omwal Qv Jwil Oyl JeR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [} and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
DB - ettt e et bt e b r b nr e e saes 3 h)
BQUILY oottt et e e et $__ 41,000,000 $__ 40.890.996
X Common [0 Preferred
Convertible Securities (including warrants).... 3 k)
Partnership INTEIESES ....vviiiiit ettt bbbt bbb e s $ §
Other (Specify IO OO O U PO OO GO PSP POORRPPROTRTO $
TOLAL. e ot ettt et bbb R bbb et b $__ 41,000,000 $_ 40890996
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases
Accredited Investors ... s 192 $39.674.016
Non-accredited Investors 31 $_1.216980
Total (for filings under Rule 504 only) ..o N/A $ N/A
Answer also in Appendix, Column 4, filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 ottt ettt et et ettt s b bt e asa e R e bt eh e b e R R st e s ea et N/A $ N/A
REGUIATION A L oottt e s st esaees s e e s bbb e be s a e sa e e e e sre st e b b e Rt e ne e an N/A $ N/A
RUIE S04 ettt b et et ee bt et a bt et e aea N/A $ N/A
TOTAD Lottt ettt e e bbb et eh RS b R R e bbb st baRe s N/A $ N/A
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. [f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTET AZENETS FEES L.oviieriiiiie ittt eb bbb b se b b e b bbb e bbb nt b b s e e b s r e nR s O s 239
Printing and ENEIAVIIIZ COSES ..o.oviviriririterieisisiteesieeiesesaaesesssasssssessaeesssasescssassesesssesessssesnnesessercessosesssenessansssnsssess O s 4,560
LERAI FES ..o veiiiieierciei ettt et et ee et ae et bt ae it e de st b e oS b bbb bbb R eh e s e e e sea s ra b s 0O % 34,606
Accounting Fees O s 3,500
Engineering Fees ... g s
Sales Commissions (Specify finder’s fees separately) ... 0o s
Other Expenses (identify) Travel, postage & mailings ......ccovviriminiiminiiniimiiioiieiesisesiiireses e O s 8.441
TOUAL ottt ettt b sttt ettt b ek e b s b b e RS eR AR At a e b b 0O s$____ 53499
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.Enter the difference between the aggregate offering price given in response to Part C-Question | and
total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross

: " $40.837.497
PTOCEEAS 10 ThE ISSUCT." .oorcr v iriveecnenrre e eras s b e rna b b e s b s bR b s st snbagans e r by on e nranesEessernaton e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to the adjusted gross proceeds to
the issuer set forth in response to Part C-Question 4.b. above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIAMES AN TEES ....evrvreiietirrrceeie et reas st ere et sttt R et sk cae e b et st as a s g 3
PUTChase Of TCAI ESTALE ...t e et et nae s bt eesens s bt teneens s a s
Purchase, rental or leasing and installation of machinery and equipment.........coocnieicniiiennn O s g s
Construction or leasing of plant buildings and facilities ..........covecevcnncnesineesoen O s g s
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant 10 a merger ......... 0O s 0O s
Repayment 0f INAebtedness ..o e ser s srsssra et st sas st tesbans 0 s O s
WOTKING CAPIAL ..viveriereiriicirt ittt se st eees oot st ettt ane $_450000 B S__2,500.000
Other (specify) Acquisition of producing and non-producing oil and natural gas 0 s B $_37.887497
properties, exploration and development drilling activities and production costs
............. O s 0 s 0
COMIMIN TOUELS L.c.icorciie ettt st s et et g se bt bty as s et e sann X $_450000 & S_40387.497
Total Payments Listed (column 101als added) ..ooccoveriecioiicencniiein e crmsincme e es e e sars s ser s 1 $40.837.497

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) Sigflpture f Date
Matador Resources Company M May 5, 2005

Name of Signer (Print or Type) Tifte of SignerdPrint or Type)
David E. Lancaster Vice President and Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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